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SURFACETSAtUPORTATIOli SQARP 

Re BiNSr Railway Coinpany (B.NSF 1997-J) 
Termination Agreement 

Dear Sir or Maclani 

I am enclosini; for rccoiding pursuant lo Section 11301 of Title 49 of the United States 
Code, two oxeculcd copies of the Termination Agreement (BNSF 1997-J) dated November 28, 
2011 (the ''Tcnnmaiion Ajireemcnt"), a secondary document as defined in the Board's Rules for 
the Rccoidation of Documents 

The enclosed document relates lo the documents previously filed with the Board under 
Recordation Number 21021 

The names and addresses of the parlies to the enclosed document are as follows 

Lessee B.NSF Railway Company 
2500 Lou Menk Drive 
Fort Worth. Texas 76131-2828 

Lessor/Borrower 

SCL urily Trustee 

NBB Fontana Lease Co., Ltd 
c/o BBAM Aircraft Managenicnt LLC 
50 California Street, 14th Floor 
San Francisco, California 94111 
Allention* Genera! Counsel 

Wells Fargo Bank Northwest, National Association 
299 South Mam Street, 12th Floor 
MAC- U1228-120 
Salt Lake Cily, Utah 84111 
Attention Corporate Trust Services 

(BNSF 1997-J) 

• J. t i = . . 
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Cliapinan and Cut le r LLP 

Agent Export Development Canada 
150 Slater 
Ottawa Ontario Kl A 1K3 
Canada 

The equipment covered by the aforesaid Termination Agreement consists of all railroad 
equipment previously on file and subject to the documents described under Recordation 
.Number 21021, as such documents may have been supplemented, modified oi amended 

A short summary of the document to appear m the index follows-

Termination Agreement (BNSF 1997-J). 

A fee of forty-one dollars ($41 00) is enclosed Please time and date stamp the enclosed 
copy of the enclosed document along with the extra copy of this letter as proof of filing and 
recordation of the enclosed document and return the original and any extra copies of such 
documenl and this letter not needed by the Board for recordation to. 

Ed Luria, Esq 
Alvord and Alvord 
1050 Seventeenth Street, N W. 
Suite 301 
Washington,DC 20036 

If you have any questions or need further information, please do not hesitate to contact 
the undersigned at (312) 845-2991 

Sincerely, 

CH.APMAN AND CU I LER LLP 

BY TfUh^^•Q' iX^t^ 
Michael D Robson 

Enclosures 
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T E R M I N A T I O N A G R E E M E N T 

(BNSF 1997-J) 
SURFACE rRANSPORTATION m m 

TlILS TF .RMINATION AGREEMENT (BNSF 1997-J) (the "Tenmnation Agreemenl") is 
dated November 28 , 2011 among NBB Fontana Lease Co , Ltd , a s lessor or borrower {"Lessor" 
or "Borrower"), BNSF Railway Company (formerly known as The Burlington Northern and 
Santa Fe Railway Company) , as lessee {"Lessee"), Wells Fargo Bank Northwest. National 
Association (successor-in-interest to First Security Bank, National Association), as Security 
Trustee ("ScLurity Tnislee") and Export Developmeni Canada (formerly known as Export 
Devclupment Corporation), as agent {"Agent"). 

RECITALS 

.\ The Lessor and the Lessee have heretofore entered into that certam Lease 
.Agieement (BNSF 1997-J) dated November 25 , 1997 (as amended, supplemented or modified lo 
date, the "Lease") by which the Lessor has leased to Lessee the railroad equipment descnbed on 
Scliodule .\ herelo (the "Equipment") The Lease (or a memorandum thereof) was duly 
iccoidcd with the Surface Transportation Board on November 24. 1997 al 12 45 P .VI under 
recoidiilion number 21021. 

13 The Borrower and the Security Trustee have heretofore entered into that cerlain 
.\loiti;;age and Security Agreement (BNSF 1997-J) dated November25 , 1997 (as amended, 
supplemented and modified to date, the "Mortgage") by which the Borrower granted a security 
inlciesi m lhe Equipment to the Security Trustee in order to secure the Borrower's performance 
of Its obligations as described in the Loan Agreement. The Mortgage (or a memorandum 
theioof) was duly recorded with the Surface Transportation Board on November 24, 1997 at 
1245 P M under recordation number 21021-A 

C The Lessor and the Lessee have heretofore entered into that certain Lease 
Supplement No 1 (BNSF 1997-J) dated November 25, 1997 (as amended, supplemented or 
muililiod to date, the "Lease Supplement") by which the Lessor has leased to Lessee the 
nqiii|)meiit The Lease Supplement (or a memorandum thereof) was duly recorded with the 
Suii .ue Transportation Board on November24, 1997 at 12-45 P.M. under recordation number 
21021-B 

D The Borrower and the Security Trustee have heretofore entered into that certain 
Vlortijage Supplement No 1 (BNSF 1997-J) dated November 2 5 , 1997 (as amended, 
supplemented and modified to dale, the "Mortgage Supplement") by which the Borrower 
graiiifd a security interest in the Equipment to the Security Trustee in order to secure the 
Les.oi 's pciforniance of its obligations as described in the Loan Agreement The .Mortgage 
Siippiement (or a memorandum thereof) was duly recorded with the Surface Transportation 
BoaiJ on November 24, 1997 al 12 45 P M under recordation number 21021-C 

E The Borrower and the Security Trustee have heretofore enlered into that certain 
Memorandum of Lease Assignment (BNSF 1997-J) dated November 25 , 1997 (as amended, 
supplemented and modified to date, the "Lease Assignment") by which the Borrower assigned 
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Its rights in the Lease with respect to the Equipment to the Secunty Trustee in order to secure the 
Borrower's performance of its obligations as described m the Loan Agreement The Lease 
.As.Mgiiment (or a memorandum thereof) was duly recorded with the Surface Transportation 
Bo.iid on November 24,1997 at 12 45 P.M under recordation number 21021-D. 

F The Borrower and the Agent have heretofore entered into that certain Dollar 
Account Pledge Agreement (BNSF 1997-J) dated November 25, 1997 (as amended, 
supplemented and modified lo date, the "Pledge Agreemeni") by which the Borrower pledged, 
assigned and granted to the Agent a secunty interest m all of Borrower's right, title and mterest 
in ciiid 10 lhe Dollar Account (other than in respect of Excepted Interests) described in the Pledge 
.Agieement The Pledge .Agreement (or a memorandum thereof) was duly recorded with the 
Surface Transportation Board on November 24, 1997 at 12 45 P..M under recordation number 
21021-E 

G The Lessor and the Lessee have heretofore entered into that certam Lessor 
Security Agreemenl (BNSF 1997-J) dated November 25, 1997 (as amended, supplemented and 
modi I led to dale, the "Lessor Security Agreement") by which the Lessor granted to the Les.see a 
secunty interest in the Equipment. The Lessor Security Agreement (or a memorandum thereof) 
was duly recorded with the Surface Transportation Board on November 24, 1997 at 12 50 P.M 
undei recordation number 21021-F. 

.\'0\V,TllLREhORE, in consideration ofthe mutual agreements herein contained and other 
gooci and valuable consideration, the receipt and sufficiency of which arc hereby acknowledged, 
llie p.iitics hereto hereby agree as follows. 

1 DEFINITIONS AND INTERPRETATION 

Capitalized terms u.sed herein wiihoul definition have the meanings assigned to them m 
the Lease 

2 TERMINATION. 

Each of the Lease, the Mortgage, the Lease Supplement, the Mortgage Supplement, the 
Lease .Assignment, the Pledge Agreement and the Lessor Secunty Agreement is lerminaled 
effective as of the date hereof with respect to the Equipment subject thereto. 

3 SURVIVAL 

This Termination Agreement shall neither impair nor terminate the nghts and obligations 
of the parties under the Lease, the Mortgage, the Lease Supplement, the Mortgage Supplement, 
the Lease Assignment, the Pledge Agreement or the Lessor Security Agreement, as applicable, 
which expressly survive this termination. 



4 COUNTERPARTS 

This Agieement may be executed in any number of counterparts, and each counterpart 
shall for all purposes be deemed to be an original, and all such counterparts together shall 
constitute one and the same instrumeni 

5 GOVERNING LAW 

This Agreement shall, in all respects, be governed by and construed in accordance with 
the laws of the State of New York 



IN WlTNHSS WHHUKOI-, Ihc parties hereto have each caused this Teimination Agieement 
to be duly executed by their icspectivc officers duly authoii/cd as ofthe date and year fust above 
Wl itlcn 

NBB FONTANA LI-ASE CO . LTD 

•J ame ybregorj/A '̂.zai a 
Title Attorney-in-Fact 

BNSF RAILW.-W COMPANY (foimcily known as 
The Burlington Noilhcrn and Santa Fc 
Railway Company) 

By 
Name Todd J Bailey 
Title, Duector-Finance 

WKLLS FAKGO BANK NORTIIWIESI, NAIIONAL 
ASSOCIATION (successoi-ni-mtciest to First 
Secunty Bank, National Association), as 
Secuiity Tiustcc 

By 
Name 
Title 



I.N WiiNbSS WiiHRiiOi", lhe parlies hereto have each caused this Termination Agreemenl 
10 he duly executed by their respective officers duly authorized as ofthe date and year first above 
wiittcn 

NBB FONTANA Ll•..̂ SE Co , L i n 

Bv 
Name 
Title. 

BNSF RAILWAY COMPANY (fonnerly known as 
The Burlington Northern and Santa Fe 
Railway Company) 

Bv. I2i3i. 
Name Todd J. Bailey ) 
Title Direclor-Finance 

WELL.S FARGO BANK NOKTHWHST, N.AIION.AL 

ASSOCI.ATION (succe.s.sor-in-intcrcsl to Firsl 
Security Bank, National Association), as 
Security Trustee 

Bv 
Namc-
Tille 



IN WITNESS WHEREOF, the parties hereto have each caused this Termination Agreement 
lo he dul\ e.veciiled by their respective officers duly authorized as ofthe date and year first above 
v.ritten 

NBB FONTANA LEASE CO.. LTD 

By 
Name. 
Title 

BNSF RAILWAY COMPANY (fomierly known as 
The Burlington Norlhern and Santa Fc 
Railway Company) 

By 
Name: Todd J. Bailey 
Title. Director-Finance 

WP.LLS FARGO BANK NORTHWEST, NATIONAL 
ASSOCIATION (successor-in-interest to First 
Security Bank, National Association), as 
Securitv Trustee 

Bv 
"vvi t j i 0~ 

Name: Michael Arsenault 
Title- "̂̂ ^ President 

-4 



ExpoKi' DLVELOI'MENT CANADA (FORMERLY 
KNOWN AS EXPORT DEVELOPMENT 
CORPORA riON) 

By ^ ^ ' ^ 
~^~ . Talal M. Ka l rouz— 
_ ' Senior Asset Manager 
l i t l c -

By / / U . ^ 
Name 
y,j | j . . Arturo Polisena 

Asset Manager 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

Stcilo of Ca ;ornia 

County o* o G l n Th:\^ioKSc= 

On . l : ^ : > i ^ ' i , c ) ' ^ ^ \ before mo, _ 

) 

Yeerius Stermer, Notary PuhTfo 
Heie l!i&er< Nanid And 1 ino ol vnaTM cm 

personslly appeared i ^ Y^CT/ h fi^2.iX^V\ 

AifbHhriiMkiArf 
YECRIUS STERMEfl 

Commissicn # 1953811 
Notary Public - Callfornli 

San Francisco County ^ j y san rrancisco vouniy » 
^ ^ My Comm Explrw Ocl22.2015| 
••i) <i • n • II w ai wr^awp^^www 

l'1-jl.o IJ-loiy S J S I AlKAO 

who proved to me on the basis of satisfactory eviConco to 
be the personta^ whose name(^ is,'9f^subscribed to tne 
within instrument and acknowledged to, me that 
ho/glie/Jtrev executed the same in his'/h;^lhiafr aujtionzed 
capacly(KJS), and that by.his/her/tlp^ir signalurej^^cn the 
instrumeifit the personls), or the entity upon behalf of 
which the person!^ acted, executed the instrument 

I certify under PENALTY OF PERJURY under the laws 
of tne State of California that lhe foregoing paragraph is 
true and correct 

WITNESS mM h ^ and official 

[MAI SignatLre 

OPTIONAL 

^ 

st 
Sig intltfp ol NclAry'Fubli 

Till,'.;/. \'\6 ii.tcnr.ation bclon is iiot roquned by law. it may piove valuable lo persons relying on Ihe documenl 
and could pre/ent Iraudulonl removal and leallaclimenl of Ihis torm to anolhor documenl 

Description of At tached Document 

Tit,e orlype of Document. T g l ^ m ) KO^^ ^ - p H ^ U t r ^ ^ ( 6M6P ' l ^ ^ l " ^ ) .. 

Documont Oato K ) ( N ^ t ' ^ p O U . Number of Pages-

Sgner(si 0;her Than Named Above _ 

Capacity(ies) Claimed by Signer(s) 

S gner's Ni^ie 
IrdiviJua' 
Coi;:oici'3 Off'cor — Ti;le{s) 
Paitr.er • i i L m e d ' . Genera 
Ano'ney in Fatt 

I J frus-.oc 
Gja-dian or ConbGrvator 
Other-

Sign*!.'Is PepreseTing 

WGHTTHliHBPHINT 
OF SIGNER 

lojj ol '.huiTib he'Q 

Signer's Namo 
I.! Individua' 
11 Corporaie Officer — Tit'e(s) 
IJ Partner — IJ Limited .J General 
1. Atiorney m Fact 
1 j Trustee 
I "1 Guardian or Conservator 
I ) Olher 

Signe' Is Representing 

RIQHnHUMBPflWr 
OFSIGNEB 

TOD 0' iMuin j •la.'o 

••>2'iy/U,iVc:i Nj,aiy/V:.:.-ril Jl'• 93:3 no Co'o AIM fO P » 2102 •Clialswc. l'l, CA 91313 S.iO'-wwwNdliO'WiNulUTyuiy Ilorn'C907 Rpunloi CulToirrool eOOU.'G&IZr 



.Si-Mior-

COUNTY Ol 

1 SS 
) 

On this, the day of November, 2011, befoie mc, a Notary Public in and for said 
County and Stato, personally appeared , who being 
by mc duh swoin, says that (s)hc is the Attorney-in-Fact of NBB FON'l ANA LHA.SH C O , LTD , 
that said instrument was signed on November , 2011 on behalf of said corporation by 
authonty ul its Boaid uf Directois, and (s)he acknowledged that the execution of the foregoing 
•nsti umcnl was the liec act and deed ofsaid corporation 

l.\ WiiNP.ss Wi-iERliOP, I have hereunto .set my hand and official seal on the date above 
mentioned 

Name 
Notary Public 
My Commi.ssion Expiics 
Residing m. 

iSeal) 

SS 
S'i A IE o r 'I EXAS ) 

) 
COUNTY OI- TARRANT ) 

On this, the " r day of November, 2011, before mc, a Nolary Public in and for said 
CoiMiiN and State, personally appeared Todd J Bailey, who being by me duly sworn, says that he 
IS the Uu-cctor-Finance of BNSF RAILWAY COMPANY, that said instrumeni was signed on 
.\o\ ember i ^ , 2011 on behalf of said corporation by authority of Us Board of Directors, and he 
acknowledged that the execution of ihc foregoing instrumeni was the free act and deed of said 
corpoiation 

IN WllNCSS WlIEREOF, I have hereunto set my hand and official seal on the date above 
mentioned 

' / 

; ^ . / ; / ^ ^ LlUiiu^LU ̂  

^^El^j.^ •' '-. •̂ '! •'PtPMILLER 
' ' l ' ' l ii-i Purjlic 

S i ' A f t .;'• I EXAS 

f'7.18/2014 

Name. J i \ \ (^ L b ^ i ' i m !!<! r 
Notar>' Public - State ofTexas 
My Commission Fxpircs 7 - 1 f - H 
Residing in Forth Worth, Texas 

Vy, 



STA I b: OF U I AH ) 
) SS. 

Cot.NiYOi-SALTLAKI-: ) 

On this, the g(l day of November. 2011, before me, a Notary Public in and for said 
County and Slate, personally appeared Michael Arsenaull, who being by me duly swom, says that 
ho IS tho Vice President of WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, that 
said mstrument was signed on November?! , 2011 on behalf of said bankmg corporation by 
authority ol Us Board of Directors, and he acknowledged that the execution of the foregoing 
instrument was lhe free act and deed ofsaid banking corporation 

IN WIINI.SS WHFRFOF, I have hereunto set my hand and ofiicial seal on the date above 
mentioned 

"NOf ARV PUBUC 1 ^ , [ X ^ i ^ 
ASHLEY DAVIS 

(Seal) 

609975 N a i ^ ^-h^^KjDd t ^ V !*=• 
coMMissKDN^EXPiRES Notary Publ ic 

STATE OF UTAH \ My Commission Expires A/f^M ^-^(^i'l'-? 
Residing \nOf/'K\̂  f ' ^ V p 



Cll YOI Ol lAWA 

PROviNcr or ONTARIO 

CANADA 
SS. 

On this, lhe 17"' day of November, 2011. before mc, a Notary Public in and for the 
Piovince of Ontario, personally appeared Talal \ i Kairouz and Arturo Polisena, who being by 
me duly sworn, said that they are the Senior Assel Manager and Asset Manager respectively of 
FXPORT Di-:vi.LOPM[r.Nr CANADA, that said instrument was signed on November 17"\ 2011 on 
behalfof said corporation by lhe above-named individuals who are both authorized to execute 
the attached documenl, and they acknowledged that the execution of the foregoing insirument 
was the free act and deed ofsaid corporation 

IN WITNFSS WHFRF.OF, I have hereunto set my hand and official seal on the date above 
mentioned 

(Seal) 

Name: Shannon I leather Miller 
Nolary Public 
My Commission Docs Not Expire 
Residing in Ottawa, Ontario, Canada 

8-



DESCRIPTION OF EQUIPMENT 

EQL)1I ' .MP.NI QlJAN'l ITY REPORTING 
MARKS 

Geneial Motors Corporation (Electro-Motive 
Division) Model SD70M-AC Diesel Electric 
Locomotives 

BNSF 9838 through 
BNSF 9844, inclusive 

General Motors Corporation (Electro-Motive 
Division) Model SD751 Diesel Electric 
Locomotives 

14 BNSF 8276 through 
BNSF 8287, inclusive 
BNSF 8291 
BNSF 8295 

General Electric Company Dash 9-44CW 
Diesel Electric Locomotives 

BNSF 4708 through 
BNSF 4713, inclusive 

Schedule A 
to Termmation Agreement (BNSF 1997-J) 


